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(202) 393-2266
FAX (202) 393-2156
E-MAIL alvordlaw@aol.com

September 23, 2003

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of a Supplemental Schedule to General Security
Agreement, dated as of August 1, 2003, a secondary document as defined in the
Board's Rules for the Recordation of Documents.

The enclosed document relates to the General Security Agreement which
was duly filed with the Board under Recordation Number 21448.

The names and addresses of the parties to the enclosed document are: ’

Debtor: Transport Capital Rail Partners, LLC
(f/k/a Newcourt Rail, L.L.C.)
Three First National Plaza
70 West Madison Street, Suite 1960
Chicago, Hllinois 60602

[Secured Party: Bank One, N.A.
(formerly The First National Bank
of Chicago)
One First National Plaza
Chicago, lllinois 60670]



Mr. Vernon A. Williams
September 23, 2003
Page Two

A description of the railroad equipment covered by the enclosed
documents is:

Railcars bearing ASHX, NKCR, TIMX, WLPX, SRN, TILX, TSRD, SLR,
SIRX, SCNX, NS, NCUX, MSDR, LRWN, ERCX, EXEX, HS, BNSF, CUOH
reporting marks and road numbers attached to the Supplemental Schedule.

A short summary of the railroad equipment covered by the enclosed
document is:

Supplemental Schedule to General Security Agreement

Also enclosed is a check in the amount of $30.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return one stamped copy of the enclosed documents to the
undersigned.

Very truly yours,

Robert W. Alvord

RWA/anr
Enclosures
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THIS SUPPLEMENTAL SCHEDULE TO GENERAL SECURITY
AGREEMENT, dated effective as of August 1, 2003 (this “Supplemental Schedule”), is
by TRANSPORT CAPITAL RAIL PARTNERS, LLC, a Delaware limited liability
company (formerly known as Newcourt Rail, LLC) (the “Borrower”).

WITNESSETH:

WHEREAS, the Borrower, BANK ONE, N.A., a national banking association
(formerly known as The First National Bank of Chicago) (“Secured Party”) and
NEWCOURT FINANCIAL USA, INC., a Delaware corporation, have heretofore entered
into that certain General Security Agreement dated as of May 22, 1998 (the “Security
Agreement”). Unless otherwise defined herein, the capitalized terms used herein are used
with the meanings assigned to such terms in the Security Agreement;

WHEREAS, the Security Agreement was duly filed for recordation with the
Surface Transportation Board (“STB”) pursuant to 49 U.S.C. Section 11301, on June 5,
1998 at 11:40 a.m. and was assigned Recordation Number 21448;

WHEREAS, the Security Agreement was supplemented by (i) Supplemental
Schedule to General Security Agreement dated March 30, 2000 between Borrower and
Secured Party, duly filed for recordation with the STB on March 30, 2000 at 4:22 p.m.
and assigned Recordation Number 21448-A (the “March 30, 2000 Supplemental
Schedule”), (ii) Supplemental Schedule to General Security Agreement dated May 22,
2000 between Borrower and Secured Party, duly filed for recordation with the STB on
May 22, 2000 at 2:53 p.m. and assigned Recordation Number 21448-B, and (iii)
Supplemental Schedule to General Security Agreement dated August 1, 2000 between
Borrower and Secured Party, duly filed for recordation with the STB on August 4, 2000
at 2:34 p.m. and assigned Recordation Number 21448-C,

WHEREAS, the Collateral described in the March 30, 2000 Supplemental
Schedule has been released and discharged from the security interests of the Security
Agreement pursuant to that certain Partial Release of Security Agreement dated effective
as of August 1, 2003 and filed for recordation with the STB contemporaneously with the
filing of this Supplemental Schedule (the “Partial Release™); and

WHEREAS, the Security Agreement provides for the execution and delivery of
one or more Supplemental Schedules for, among other things, the purpose of particularly
describing all or a portion of the Collateral under the Security Agreement, and the
Collateral described in this Supplemental Schedule is to replace the Collateral being
released pursuant to the Partial Release, and is to add certain other Collateral to the
Security Agreement.

NOW, THEREFORE, in consideration of the premises and other good and
sufficient consideration, and pursuant to the terms of the Security Agreement, the
Borrower hereto hereby agrees as follows:



1. All the items listed on Supplemental Schedule A to this Supplemental
Schedule are hereby attached to, and made a part of, Schedule A under the Security
Agreement.

2. All the leases listed on Supplemental Schedule B to this Supplemental
Schedule are hereby attached to, and made a part of, Schedule B under the Security
Agreement.

3. All of the terms and provisions of the Security Agreement are hereby
incorporated by reference in this Supplemental Schedule to the same extent as if fully set
forth herein.

4. This Supplemental Schedule shall be governed by and construed in
accordance with the laws of the State of Illinois, including all matters of construction,
validity and performance, without regard to principles of conflicts of laws.

5. This Supplemental Schedule may be executed in any number of
counterparts, each executed counterpart constituting an original but all together
constituting one and the same instrument.

IN WITNESS WHEREOF, the Borrower has caused this Supplemental Schedule
to be duly executed as of the day and year first above written and to be delivered as of the
date first above written.

TRANSPORT CAPITAL RAIL
PARTNERS, LLC

By: TRANSPORT CAPITAL, LLC
Its: Manager

By: :
Name: D. Stephe
Title: President
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OFFICIAL SEAL

}
! VICKIE L. PROBST
STATE OF ILLINOIS ) § NOTARY PUBLIC, STATE OF iLLINOIS

MYCOMMISSION EXPIRF- i-23.
COUNTY OF COOK ) T

Onthis ¢/ day of August, 2003, before me personally appeared D. Stephen
Menzies, to me personally known, who being by me duly sworn says that he is President
of Transport Capital, LLC, in its capacity as the Manager of Transport Capital Rail
Partners, LLC, and that the foregoing Supplemental Schedule to General Security
Agreement was signed on behalf of and by authority of the same, and he acknowledged
that the execution of the foregoing instrument was the free act and deed of said limited

liability company.
Uhdodibd s

Notary Public, State of Illinois




SCHEDULE A

The Railcars
r CarCount CarMark CarNumber CarCount CarMark CarNumbeTl

3 ASHX 1525 44 — NKCR____ 1243
2 ASHX 1526 45 NKCR 1244
3 ASHX 1527 46 NKCR 1245
4 ASHX 1528 47 | NKCR 1246
s ASHX 1529 48 ~_NKCR 1247
6 ASHX 1530 49 NKCR 1248
7 ASHX 1531 50 NKCR 1249
8 ASHX 1532 51 NKCR 1250
9 ASHX 1533 52 NKCR 1251
10 ASHX 1534 53 NKCR 1252
11 ASHX 1535 54 NKCR 1253
12 ASHX 1536 55 NKCR 1254
13 ASHX 1537 56 NKCR 1255
14 ASHX 1538 ~7 | NKER 4256~
15 ASHX 1539 [

16 ASHX 1540

17 ASHX 1541 60 TIMX 62046
18 ASHX 1542 61 TIMX 62047
19 ASHX 1543 62 TIMX 62048
20 ASHX 1544 63 TIMX 62049
21 ASHX 1545 64 TIMX 62050
22 ASHX 1546 65 TIMX 62051
23 ASHX 1547 66 TIMX 62052
24 ASHX 1548 67 T TIMX 62053
25 ASHX 1549 68 TIMX 62054
26 NKCR 1225 69 TIMX 62055
27 NKCR 1226 70 TIMX 62056
28 NKCR 1227 71 TIMX 62057
29 NKCR 1228 72 TIMX 62058
30 NKCR 1229 73 TIMX 62059
31 NKCR 1230 74 TIMX 62060
32 NKCR 1231 75 TIMX 62061
33 NKCR 1232 76 TIMX 62062
34 NKCR 1233 77 TIMX 62063
35 NKCR 1234 78 TIMX 62064
36 NKCR 1235 79 TIMX 62065
37 NKCR 1236 80 TIMX 62066
38 NKCR 1237 81 TIMX 62067
39 NKCR 1238 82 [ TIMX 62068
40 NKCR 1239 83 TIMX 62069
41 NKCR 1240 84 TIMX 62070
42 NKCR 1241 85 TIMX 62071
43 NKCR 1242 86 TIMX 62072




SCHEDULE A Continued

I CarCount CarMark CarNumber CarCount CarMark CarNumber‘I
87 TIMX 62073 128  WLPX 10120
88 TIMX 62074 129 | wLPX 10121
89 TIMX 62075 130 WLPX 10122
90 TIMX 62076 131 ~ WLPX 10123
91 TIMX 62077 132 | WLPX 10124
92 TIMX 62078 133 | WLPX 10125
93 TIMX 62079 134 WLPX 10126
94 TIMX 62080 135 WLPX 10127
95 TIMX 62081 136 | WLPX 10128
96 TIMX 62082 137 WLPX 10129
97 TIMX 62083 138 WLPX 10130
98 TIMX 62084 139 WLPX 10131
99 TIMX 62085 140 WLPX 10132
100 TIMX 62086 141 | WLPX 10133
101 TIMX 62087 142 WLPX 10134
102 TIMX 62088 143 WLPX 10135
103 TIMX 62089 144 WLPX 10136
104 TIMX 62090 145 WLPX 10137
105 TIMX 62091 146 WLPX 10138
106 TIMX 62092 147 "WLPX 10139
107 TIMX 62093 148 WLPX 10140
108 WLPX 10100 149 WLPX 10141
109 WLPX 10101 150 - WLPX 10142
110 WLPX 10102 151 WLPX 10143
111 WLPX 10103 152 WLPX 10144
112 WLPX 10104 153 WLPX 10145
113 WLPX 10105 154 | WLPX 10146
114 WLPX 10106 155 WLPX 10147
115 WLPX 10107 156 WLPX 10148
116 WLPX 10108 157 WLPX 10149
117 WLPX 10109 158 WLPX 10150
118 WLPX 10110 159 WLPX 10151
119 WLPX 10111 160 WLPX 10152
120 WLPX 10112 161 WLPX 10153
121 WLPX 10113 162 WLPX 10154
122 WLPX 10114 163 WLPX 10155
123 WLPX 10115 164 WLPX 10156
124 WLPX 10116 165 WLPX 10157
125 WLPX 10117 166 WLPX 10158
126 WLPX 10118 167 WLPX 10159
127 WLPX 10119




SCHEDULE B
Lease Information

3
NKCR Marks, }4 Units, Burlington Northern Santa Fe Lessee No. 781, Rider 9.

ASHX Marks, 25 Units, American Soda Ash, Lessee No. 332, Rider 3
TIMX Marks, 48 Units, Westlake Petrochemicals, Lessee No. 8315, Rider 2

WLPX Marks, 60 Units, Westlake Petrochemicals, Lessee No. 8315, Rider 3
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11224
11225
11226
11227
11228
11229
11230
11231
11232
11233
11234
11235
11236
11237
11238
11239
11240
11241
11242
11243
11244
11245
11246
11247
11248
11250
11251
11252
11253
11254
11255
1256
112s7
11258
11259
11260
11261
11262
11263
11264
11265
11266
11267
11268
11269
1270
11271
1272



NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
HCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
HCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
HCUX

11273
11274
11276
11276
1127
11278
11279
11260
11281
11282
11283
11284
11285
11206
11207
11268
11289
11290
11291
11292
11293
11294
11295
11206
11297
112568
11209
11300
11301
11302
11303
11304
11305
11306
11307
130
11312
11313
11314
11315
11316
1317
11318
11319
11320
11321
11322
11323
11324
11325
11326
11327
11328
11330
11331
11332
11333
11334
11338
11326
11337
11338
11339
11340

NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX

NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX
NCUX

11576
1877
11578
11679
11560
113501
11582
11883
11584
11585
11588
11567
11688
11589
11590
11591
11592
11683
11694
11595
11596
11597
11598
11508
11600
11601
11602
11603
11604
11605
11606
11607
11608
11609
11610
11611
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ERCX
ERCX
ERCX
ERCX
ERCX
ERCX
ERCX
ERCX
ERCX
ERCX
ERCX
ERCX
ERCX

20563
20564
20565
20566
20567
20568
20569
20570
20571
20572
20573
20574
20575
20576
20577
20579
20879
20580
20581
20582
20583
20584
20585
20566
20587
20588
20589
20580
20591
20592
20593
20594
20595
20596
20597
20598
20599
20600
20601
20602
20603
20604
20605
20606
20807
20608
2060§
2061¢
20611
20612
20613
20614
20615
20616
20817
20618
20519
20620
20621
20622
20623
20624
20625
20626
20627
20628
20629
20630
20631
20632
20633
20634
20635
20636
20637
20638
20639
20640
20841
20642
20643
20644
20645
20646
20647
20648

ERCX
ERCX
ERCX
ERCX
ERCX
ERCX
ERCX
ERCX
ERCX
ERCX
€RCX
ERCX
ERCX
ERCX
ERCX
ERCX
ERCX
ERCX
ERCX
ERCX
ERCX
ERCX
ERCX
ERCX
ERCX
ERCX
ERCX
ERCX
ERCX
ERCX
ERCX
ERCX
ERCX
ERCX
CRCX
ERCX
ERCX
ERCX
ERCX
ERCX
ERCX
ERCX
ERCX
ERCX
ERCX
ERCX
ERCX
ERCX
ERCX
ERCX
EXEX
EXEX

EXEX
EXEX
EXEX
EXEX
EXEX
EXEX
EXEX
EXEX
CXEX
EXEX
EXEX
EXEX
EXEX
EXEX
EXEX
EXEX
CXEX
EXEX
EXEX
EXEX

20649
20650
20651
20652
20653
20654
20655
20656
20657
20656
20659
20660
20661
20662
20663
20664
20665
20666
20667
20668
20669
20670
20671
20672
20673
20674
20675
20676
20677
20678
20679
20680
20689
20662
20683
20664
20685
20686
20687
206€8
20669
20690
20691
20692
20692
20694
206¢5
20696
20697
20698
10861
10862
10863
10864
10865
10866
10867
10868
10869
10870
10871
10872
10873
10874
10875
10876
10877
10878
1067¢
10880
108681
10882
10883
10884
10885
10886
10887
10888
10889
10830
10691
10892
10693
10894
10895
10896

EXCEX
EXEX
EXEX
EXEX
EXEX
EXEX
EXEX
EXEX
EXEX
EXEX
EXEX
EXEX
EXEX
EXEX
EXEX
EXEX
EXEX
€XEX
EXEX
EXEX
€XEX
EXEX
CXEX
EXEX
EXEX
XeX
EXEX
EXEX
EXEX
(XEX
FXEX
EXEX
EXEX
EXEX
EXEX

EXEX
EXEX
EXEX

EXEX
EXEX
CXEX
EXEX
CXEX
EXEX
EXEX
EXEX
EXEX
EXEX
EXEX
EXEX
EXEX
EXEX
EXEX
EXEX
EXEX
EXEX
EXEX
EXEX
EXEX
EXEX
EXEX
EXEX
LXEX
EXEX
EXEX
EXEX
EXEX

EXEX
EXEX
EXEX
EXEX
EXEX
EXEX
EXEX

EXEX
EXEX

EXEX
Hs

10697
10098
10899
10900
10901
10902
10903
10004
10905
10906
10907
10908
10909
10910
10911
10912
10913
10914
10915
10916
10917
10918
10919
10320
10921
10022
10923
10924
10925
10626
10927
10928
10929
10530
10931
10932
10933
10534
10935
10936
10937
10$38
10039
10940
10941
10942
10943
10944
10945
10948
10947
10948
109489
10950
10951
10952
10953
10954
10955
10956
toes7
10958
10959
10960
10951
10962
10963
10964
10955
10966
10967
10968
10969
10970
10971
10972
10973
10974
10975
10976
10877
10978
10979
10980
4807

R



CUOH
CUOH
CUOH
CUOH
CUOH
CUOK
CUOK
CUOR
CUOH
CUOH
CUOH
CUOH
CUOH
CUOH
NVt
CUOH
CUOH
tuoH
CcuoH
CcuUoH
CUOK
CUOH
CUQH
CUOH
CUOK
CUOH
CUOCH
CUOH
CUOH
CUOH
CUOH
CUOH
CUCH
CUOH
CUOH
CUOH
CUOH
CUOH
CUOH
CUOH
CUOH
CUOH
CUOH
CUOH
CUCH
CUOH
CUOH
cuoH
CUOH
CUOH
CUOH
CUOH
CUOH
CUOK
CUOH
CUOH
CUOH
CUOH
CUOH
CUOH
CUOH
CUOH
CUOH
CUOH
CUOH
CUOH
CUOH
CUOH
CUOH
CuoH
CUOH
CUOH
CuoH
CUOH
CUOH
CUOH
CUQH
CUOH
CUOH
CUOH
CUOH
CUOH
UOH
CUOH
CUOH
CUOH

7314
7315
7316
™7
7318
1319
7320
721

1322
7323
1324

7328
1326
7328
7328
7330
7331

7332
33
94

7336
7337
7338
7338
7340
7341

7342
7343
7344

7345
7346
347
7348
7349
7350
7382
7353
7355
7356
sy
7358
7389
73€0
7361

7363
7364
7366
7367
7389
770
7371
7372
7373
7374
7375
7370
3N
1378
7379
7380
7361
7382
7383
7384
7385
7386
7387
7308
7389
7390
7394
7392
1394
7395
7306
7397
7388
1400
7401
7403
7404
7405
7406
7407
7408
7408

CUOH
CUOH
cuoH
CUOH
CUoH
CUOH
CUOH
CUOH
CUCH
CUOH

CUOH
CUQH
CUCH
CUOH
CUOH
CUOH
CUCH
CUOH
CUOCH
CUOH
CUOH
CUOH
CUOH
CUOH
CUOH
CUOCH
CUCH
CUOH
CUOH
CUOH
CUOH
CUOH
CUOH
CUOH
CUOH
CUCH
CUCH
CUOH
CUOH
CUOH
CUCH
CUCH
CUOH
CUOH
CUOH
CUOH
CUOH
CUOH
CUOCH
CUOH
CUOH
CUOH
CUOH
CUCH
CUCH
CUOH
CUOH
CUOH
CUOH
CUOH
CUOH
CUCH
CUCH
CUOH
CUOH
CUOH
CUOH
CUOH
CUOH
CUCH
CUOH
CUOH
CUOH
CUOH
CUOH
CUOH
CUOH
CUOH
CUOH
CUOH
CUOH
CUOH
CUOH
CUOH
CUOH
CUOH

1410
7414
T412
1413
kLT
7415
7426
7427
7428
T42¢

9001
9002
9003
9004

8007
9008

9010
9011
9012
9013
8014
9016
8017
5018
9019
9020
9021
9022
9023
9024
9026
9027
9028
9029
9030
8032
9033

8037
9038
9039
9040
9041
9042
9043
9044
8045
9047
9048
9048
9050
9051
9052
9053
9054
9055
8056
9057
9058
9061
9062
9063
9065
9066
9067
8070
8071
9072
9073
9074
8075
8077
8079
9081
8082
9083
9085
9087
2088
9090
9092
9093
8094

CUOH
CUOH
CUOH
CUOH
CUOH
CUOH
CUOH
CUOH
CUOH
CUCH
CUOH
CUOH
CUOH
CUOH
CUCH
CUCOH
CUOH
CUOH
CUOH
CUOH
CUOH
CUOH
CUOH
CUOH
CUOH
CUOH
CUOH
CUCH
CUOH
CUOH
CUOH
CUOH
CUCH
CUOH
CUOH
CUOH
CUOH
CUOH
CUOH

9095
9098
9100
9101
8102
9103
9104
9105
9106
9107
9109
9113
9114
911§
9116
9118
9120
9121
8122
9123
9125
9126
9128
9129
9130
9131
9133
9136
9137
9138
9140
9141
8145
9146
9147
9148
9149
9150
9151.
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